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WILSON, HUTCHINSON, POTEAT & LITTLEPAGE

611 Fredarica Street
Owenshoro, Kentucky 4230]
Telephone (270) 926-5011
Facsimile (270) 926-9394

William L. Wilson, Jr. hillZewhplawlirm,.com
Mark R. Hutchinson randvi@whplawfirm.com
T. Steven Poteat steve@whplawfirm.com
T. Tommy Littlepage tommy@whplawfirm.com
OVERNIGHT DELIVERY

January 29, 2010 JAN 28 2010

Jeff R. Devouen pUBRLIC SERVICE
Executive Director COMMISSION
Kentucky Public Service Commission

211 Sower Blvd.

PO Box 615

Frankfort, Kentucky 40602

RE:  Atmos Energy Corporatinu’s Responses to
KPSC Tuitial Data Request
Case No. 2009-00536
Dear Mr. Devouen:

I enclose herewith an original, plus five (3) copies, of Atmos Energy
Corporation’s Responses to the Kentucky Public Service Commission’s Initial Data
Request in Case No. 2009-00536 for filing in your office. Thunks.

Very iruly vours,

Mark . Hutchinson
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Atmos Linergy Corporation
Rentucky
Case No. 2009-00536
Conunission Stalt Data Request
DE Ttem 1
Witness: Robert J. Smith
Assistant Treasurer

Data Reguest:

Refer (o paragraph 1 of Atmos’ Application (“Application™). Provide a
descriphion ot the Atmos Energy Corporation Retivement Savings Plan and Trust
(“RSP™). Include a discussion ol how the RSP is financed or funded.

Response:

Please sec attached summary plan description. The RSP is funded through a
combination of RSP participant contributions and the company match.

Atmos Encriy’s matching contnbutions o the RSP are made direct]y in the fornn
of newly issued Atmos Energy common stock. Employee contributions to the
RSP that are directed to Atimos L'nergy stock are used to purchase newly issued
Atmos Energy common stock as well.  The price {or such common stock is
reflective of the prevailing market price on the New York Stock Exchange at the
limie the new common stock 1s 15sued.
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Retirement Savings Plan
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Atmos Energy Corporation

Retirement Savings Plan and Trust
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Highlights

Armnos Fnergy Corporation (the Company or
Atmos Faergy) offers the Retirement Savings
Plan and Trust (RSP), a detined contribution
plan, 1 help you build a more secure furure
for yourself and your family. ‘The RSP is
designed to be a long-term savings program o
help you reach your retirement income goals.
It offers you the oppormnity ro share in the
growth of the Company rhrough rhe
ownership of Amos Energy stock as well as
orher investments. Because contnbugons to
the RSP can be invested in Awmos Energy
stock, you have a direct interest in the success
of the Company and an opportunity to share
in the profits of your hard work.

This Summary Plan Descniption sets forth the
rerms of the RSP as in effect on January 1,
2009. Accordingly, you should nor rely on it
provisions 1o rell you about the terms that
may have applied for prior periods.

Participation

Eligibility

Regular full-ime and part-tune employees of
Atmos Encrgy arc cligible 1o partcipate in the
RSP, However, if you are covered by a
collecnive bargaining agreement, you are
cligible to parmcipare in the RSP only if rhar
agrecmnent allows you to participate.
Employees that arc cligible 1o participate in
the RSP are referzed to as “Tligible
Fmployees.” W

Salary Reduction Contributions

[f you are an Eligible Timployee, you can
malke Salary Reduction Contributions o the
RSP as of the first day of your first payroll
period on or immediarely following the date
you become an Eligible mployce.

Salary Reducton Contributions represent a
percentage of your cligible compensation thar
s deferred to the RSP on a pre-tax basis. ‘Thiz

means thar you are able to save for retirernent
without paying income tax on the amounts
deferred unul you reure (or otherwise take a
distubuton from the RSP).

Youmay choose how much you wish to
coutribute ag a Salary Reducton Contribudon,
in mnliples of 1%q of your compensation.
Yo may eontribure up 1o 65% of your annual
compensation o date, or the maximum
allowed by the Internal Revenue Service. The
(RS linits the wmount you may contribure
anmually. The RS limir for 2009 15 $16,500.

It yonr are 50 vears of age or older, or will be
50 by the end ol the year, you are eligible to
make 2 carch-up contributon up ro the (RS
lmit, in additton to the annual maximum
salary reducunn amount. For 2009, the IRS
limur for catch-up contributions is $5,500.

Hligible compensation for purposes of Salary
Reducrion Contributons (inchading catch-up
conuibutons and Automatic Deferrals, as
deserbed below) includes all amounts paid o
by the Company and reported on your W-2
lorm, including lump-sumn ment paymenrts,
Flawever, conpensation does not include
experise reimbursements, bonuses,
conmburons to the RSP (other than Salary
Reduenon Cantributions, including
Auromane Deferrals), contbutons to the
Company’s 1998 Long-Term Incentive Plan,
ot other special payments of any kind that are
unrelated vo your acnvides assoclated with or
i beu of vour performance of services for

Atmos bnergy.

(Compensianon is subject to a statutory lirit,
which For 2009 1< $245,000.

Salary Reduetion Conubudens will always be
HOU™ o vested.

Automatic Deferrals
The RSP includes 2n automarc enrollment
pracess that applics to if you are a newly hired

by
ol
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Eligible Employce or an existing Eligible
Fmployee who is deferring less than 4% of
your eligible compensauon to the RSP. Under
the automatc enrollment process, 4% of your
compensation shall be contribured to the RSP
as an “Automade Deferral,” unless you opt
out of Automatce Deferrals, as described
below. Automatic Deferrals are weated as
Salary Reducnon Conmibunons.

The Company sclected 4% s the contribution
rate for Automatic Deferrals because 1t will
cnable Bligible Employees w reccive the full
Company matching contribution, once they
are eligible ro receive marching contributions.
(See the Section enuded “Eligibiliry for
Company Contriburions,” below.)

Auromanc Deferrals wall always be 100%
vested, For informadon on the investment of
Automade Deferrals, refer to the Scedon
entided “Tnvestment of Automane Deferrals,”

below.

Automatic Deferrals-New Employees
Unless a new Hligible mployee cither oprs
out of Automuatic Deferrals, or affirmanvely
elects 10 defer a different percentage of
compensatgon as a Salary Reduciion
Conrrbunon, effecdve as of the frst day of
the Eligible Emplovee’s first payroll period
afrer the 30 day opr out period (fwrther
desenbed below), such Eligible Employee
shall automartically defer 4% of compensarion
as an Auromaric Deferral.

Automatic Deferrals-Current
Employees

As of the first day of the first pay period
beginning on or after |anuary 1 cach year, any
Elgmble Tmployee who is not deferring ar |
least 4% of nis or her compensaton as a
Salary Reducdon Conributon shall
automatically be increased o 4% of lus or her
compensaton as an Auromatic Deferral

unless he or she cither opts out of Auromaric

P.Begs

Lyefeyrals, or afflomarnvely clects to defer a
different percentage as a Salary Reduction
Lonmibution.

Opting Out of Automatic Deferrals
lzach LEligible l2mployee shall be provided a
W0-day opt out period beginning on (i) the
date a newly hured Lligible Employee is
provided varh enrollment marenals for the
RSP, or (i) the dare an existing Eligible
Emplovee is provided with open enrollment
matertals. During this opt out period, an
Eligible Enplovee may opt out of Automatic
Dycfureals by ealling 1. Rowe Price ar 1-800-
1229945 heraven 7:30 am. and 9:00 pra.
Central Time, blonday through Frday, or

tirough the Internct at ms.troweprice.com.
Return of Automnatic Deferrals

You may reguest the return of Autornatic
Deferrals during the Y0-day perdod beginning
with the first payroll date that an Automatic
Veterral is withheld from your compensation.
To reguest a retirn of Automatc Deferrals,
couracr 1. Rowe Prce by calling 1-800-922-
9945 berwean 7:30 a.m. and 9:00 p.ra. Central
Time, Monday through Friday, or through the
Internet at rps.troweprice.com. Upon making
a proper request, Automarc Deferrals (plus
caruings und losses) beginning with the first
payroll purtod for which they were made,
conrinuing through each succeeding payroll
period that begins prior Lo the date of your
request shall be ceturned. If you do not umely
request a rerurn of Automade Deferrals, they
cannot be retuened 1o you unless you are
dligible for anorher type of withdrawal or
dismibudon. (Sec the Secdons entitled
“Withdrawals and T.oans” and “When
Paymient is Mude” for more information )

Changing Salary Reduction
Contributions

Vou ean change the amount of or disconrinue
jour Sadawy Reducnon Contabutons
uncludsng Automanc Deferrals) at any ume by
calling T Rowe Price ar 1-800-922-9945

Gl
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berween 7:30 a.m. and 2:00 p.m. Cenrral
‘Time, Monday through Faday, or through the
internet at rps.reweprice.com. If you use
GuidedChoice to manage your account in thc
RSP, you will need o call GuidedChoice ar 1
800-242-6182.

Any change 10 the amount of your Salary
Reducdon Contrburion shall become
effective as of the first day of the pay penod
colnciding with or next {ollowing the date on
which you properly complere the change i
vour election.

After-Tax Contributions

You may ot make any after tax contributions
to the RSP. 1f you previously made afrer-tax
contibudons i the form of employece
contributions or supplemental savings
conrributions, those conaibutaons have been
credited to your em.ployee conwmibudon
account,

Eligibility for Company Contributions
If you are an Iilipible Bmployee, you will be
eligible to receive Company matching
contibutions as of the frst day of the first
payroll period rhar coincides with or
immediately follows your complerion of onc
year of service. (See the Section enrtled “Safe
Harbor Matching Conrributons,” below for
addittonal informadoiy)

Similarly, you are eligible to receive Company
discretionary contibutions afrer your
compleron of one year of service. You do not
have to make Salary Reduction Contributions
W recelve Company discretionary
conmbunons. (See the Seetion enttled
“Discrenonary Conuibutions,” below for
addinonal informanon.)

P.03.34

You earn a year of service when you work at
lease 1,000 hours during a period of 12
consecutive months beginning on your date
of hire, and 1hereafter, beginning on the first
day of the plan year. As the RSP is currently
administered, vou receive 90 hours of service
for each biweekly payroll period, or part of
period, during which you receive pay or are
o authorized leave of absence.

If you are an active participant in the RSP
when you leave the Company, and are later
rchired by rhe Company, you are eligble ta re
cnter the RSP as an acave participant on the

date you are rehired.
How the Plan Works

Your Contributions

Your Salary Reducren Contibutions,
including Autornaiic Deferrals, are credited 1o
vour salary reduction contribution account.

Che 1S imposes nondiscominadon tests
which ensure rhar the RSP does not
ciscrdminace in favor of highly compensated
emplovees. l'o comply with these rests,
certadn highly compensated employees who
are not yer cligible to receive Company safe
harbor marching contrbutions may have to
reduce how much he/she contdbutes to the
RSP as & Salary Reducnion Contributdon.

How Contributing to the RSP Saves
You Tax Dollars

Contributing 1o the RSP offers an important tax
advantage over @ traditional savings account. By
contributing a portion of your compensation an a
before-tax basis, your contributions go into your
accoun! before federal income taxes are
deducted from your compensation. You save
Money by paying taxes on a lesser dollar
amount, and you have more money to spend or
o }:ontribu!?wt._o'_th.e RSP.
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Example

Assume Bill’s annual salary is $35,000. He
contnbures 4% of his annual compensation to
the RSP to take full advanrage of the
Company match.

Saving through  Saving througs

Source of Income Bank Account RSP
Annual Pay 335,000 $35.000
Before-Tax Conlribution  $0 $1.400
Gross income 335,000 $33,600
Standard Dadustion 53,700 $3,700
Taxable income $31,300 $29,900
Fecleral Income Tax 54,695 $4 485

(at 15% tax rate)

After-Tax Savings $1.400 30

Remaining Pay $25,206 $25415
Total Federal Tax Savings: $210

P.18-34

Company Contributions

The Company may make two kinds of
conrributions 10 your account: safe harbor
marching contribulions and discretionary
contributons. All contdbutons made by rhe
Company are invested in Atmos Energy
Comoration common stock, but may be
diversified ar any ume.

Safe Harbor Matching Contributions
When you are eliggble, as described above,
Aunos oerpy will contrbute §1 to the RSP
[or every §1 you contdbute, up to 4% of your
annual cligible compensation. In the event
you reach the maximum deferral as oudined
nnder the Scetion cntitled “Salary Reduction
Conmibunons” before the end of the calendar
vear, Amnos lincegy will continue making its
matching conmbunons to your account to
ensure thar your total match for the plan year
cquals 4%% of your annual eligible
corupensation.

Your safe harbor matching contributions are
credited o your zale harbor matching
contribunon account.

Discretionary Contributions

Armos Energy may make a special
discredonary contributon to the RSP cach
year, 'The Board of Directors will decide the
umnount of the contribudon. Your share of the
diserenonary contribudon is based on your
annual compensanon.

You do nor have ro be making Salary
Rechiction Conmbutdons to the RSP o
receve ths spectal cdiscredonary contributon.
[ voware cligible ro receive a discredonary
coneburion and you are employed on the last
day of the year i1 which the conrmibution is
inadle, vour share of the discredonary
conmibution bx credited (o your employer

congnhuanan aceaunt,
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Maximum Contribution

The RS limits the total amount that can be
contributed to your account by your and the
Company during each year. For 2009, the limit is
the lesser of $49,000 or 100% of your tota)
compensation for the year.

Rollover Contributions

If vou participated in.a qualified plan provided
by a previous employcr, you may roll over
distribunons from that plan, into the RSP, As
a pardcipant in the RSP, your rollover
conrrbuton is fully vested and will be
credited to a subaccounr in your emplo_ycr
contribution account, unless a porton of the
rollover contrbuton is made up of afrer-tax
contributons, n which case that portion will
be credited to a subaccount under your
emplayee contribution account. 1he amounts
vou roll over will nov be eligible for safe
harbor marching contributions from Armos
Energy.

Vesting

Vesdng is your owncrship In the RSP, All
contributons made 1o the RSP by you and the
Company are immediarely 100% vested and
may be taken with you when you leave the
Company. Amounts withdrawn from your
account {or reusons other than death and
rearement may be subjecr 1o rax penaliies.
For additional infornation, sce the Section on
“In Service Withdrawals,” below (specifically
the Box entded “Vax Consequences” in that
Secuon).

Investment Options

ERISA Section 404(c) Plan

The RSP is a Scerion 404(¢) plan; it is
intended to comply with rhe requircments of
Secrion 404(c) of the Jinploycee Retdrement
[ncome Security Act of 1974, as amended
(FRISA) and the regulations issued
thereunder ar Title 29 CFR, Sectan
2550.404(c)-1. As such, the Aduciaries under

1Y

the RSP may be relieved of liability for any
Josses which are a direct and necessary resulc
ol invesrment instructons given by you or

your benefictary.

Ta addigon to this Summary Plan Descripdon,
panodically, you wall receive updated
informanon on the Invesunent funds available
under the RSP, along with a summary of the
investmont objecoves and the investment
stratepics of the sclected invesument funds.
‘The following additional information is
available from the Ammos Fnergy Qualified
Retrement Plans and Trusts Commitree (the
Commities) upon request:

(1) a descnpton of the annual operating
expenses of each designated investment
alrernative (¢4, bivesument management fees,
administranve tees, wansacton cosrs) which
rednee the rare of return to partcipants and
beneticiatios. and the aggregate amount of
such expenses expressed as a percentage of
average net assels of the designarted

mvesmment alrornagve;

(2) copies of aiy prospectuses, flnancial
statements and reports, and of any other
marerials relatog o die investment
alrernanves avatlable under rhe RSP, 1o the
extent such informavon is provided to the
RSP,

(3) alist of the assets compnrising the
portiolio of cach designated investment
alternarive which constitutes plan assets
(within the meaning of Tide 29 CFR, Section
2510.3-101), the value of each such asser (or
the proportion of the Investment alternarive
which it comprises), and with respecr ro each
such asser which 1s a fixed rate investmeoent
contracr issucd by a bank, savings and loan
43500UIIUON OF INFULANCe company, the name
nf the issuer of the contract, the rerm of the
contract aud the rare of return on the

comltract;
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() information coucerning the value of
shares or units In designated invesrmenr
alrernatves available to participants and
beneficiades under the RSP, as well as the
past and currenf investment performance of
such alternatives, determined, ner of expenses,
on a reasonable and consistent basis; and

(5) information concerning the value of
shares or units in designared investment
alrernatives held in the account of the
partcipant or benehciary.

Investment of Company
Contributions

Company contributons to your account arc
always invested in Atmos Fnergy stock.
However, you may diversify all or part of your
Atmos Energy stock invesunent at any dine
into onc or more of the orher investment
opdons available under the RSP,

Investment of Salary Reduction
Contributions

You may choose haw amounts in your
ermployee contriburions account will be
invested. Your employee conrdbuton
account may consist of Salary Reducton
Conuiburions (including Automadc
Deferrals), and rollover contributdens (and
any other amounts previously deposited in
your employcr conrnbution account). In
addidon, if you previously participated in the
Mississippi Valley Gas Company Savings Plan
for Union Employees (now called the Armos
Energy Corporanon Savings Plan for MVG
Union Employecs) and elect to transfer your
aceount balances from that plan to the RSP,
you also may choose how to invest the
amounts transterred 1o the RSP

TF’_\'(’JU do nor direer the investment of
conribudons to your employee contriburinons
account made on an after January 1, 2007,
those arnounts will be invested in the sub-

G

fund under the I Rowe Price Retirenent
Fund with a target date that most closcly
marches the year in which you will turn age
65. Additiond) infommation on the T, Rowe
Price Retirernent Fund is provided in the
Secdon entited “Defaulr Fund,” below. If
vou did nor direer the investment of
contributons o your employee contdbudons
aceount made priar to January 1, 2007, those
amounts were imested in the Balanced Fund
available undler rhe RSP at the adme the

conmmbuions were made.

Investment of Automatic Deferrals
Unless you dircer otherwise, Automatic

Deferrals shall be invested as follows:

(1) If you are already contributing to the
RSP, but vour delerral rate is Inereased
autgmadeally to 4% of eligible compensation,
voue addidonal conuibutions will contnue to
be invesrad aceording to the invesunent
directnns that vou have on file with T, Rowe

Price.

(2) L you are not already conmibuang to
the RSP and have a rollover account from a
prior plan, but do not have an investment mix
for Future contributions on file, your
Awromiate Deferrals will be invested
acconding ro the investment directions
applicable wo your existing rellover account
balance.

(3) I you are not currently contributing
to the RSP, and have no account balance in
rhe RSP, your Auromane Deferrals will be
auromadeally invesred in the sub-fund under
the I Rowe Price Redrement [Fund wirh a
farget dare rhar most closely matches the year
in which you will rurn age 65. Additdonal
nfonnation ou the T Rowe Price Retrement
Fund is provided i the Section entitled
“Default TFund,” below,
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You can change your investmenr direcdons
with respect 1o your Autornatic Deferrals at
any dme by conacting I Rowe Price.
Additionally, you can obtain additional
informarion about the other investment
options available by contacting T. Rowe Price.
You may contact 1. Rowe Price at 1-800.027-
9945 between 7:30 a.m. and 9:00 p.m. Central
‘Time, Monday through Fnday, or through the
internet at rps.trowepnice.com. If you usce
GuidedChoice to manage your account in the
RSP, you will need to call GuidedChaice at 1-
500-242-6182.

If your Auromatic Deferrals are invested in
the T, Rowe Price Retrement Fund, you have
rhe right to dircer the tnvesunent of your
account in any of the other investmenr funds
avalable under the RSP, There 1s no Anancial
penalry impased for changing your investment
dircennns wirh respect to your Auromatc
elerrals.

Investment Options

You may Invest in more than one {und as long
as your invesunents arc in whole percentape
points and total 100%% of your contriburon

accouns.

Example

Alan chooses 16 participate in the RSP [le
makes $40,000 a year and is conmbuting 10%.
of his compensadon to the RSP The
Company matches Alu’s contrburion up to
4% of his compensarion. Before investment
carnings, This is how Alau’s account would
look:

Source Dollar Amount
Contributed

Salery Reduction Contribution | 54,000 { 10% x $40,000)

Company Safe Harbor $1.600 (4% x $40,000)
Matching Contribution

FTotal Contribution $3.600

investmant Option Dollar Amount Contributed

Al Company conirbudons (safe harbor
marching cantibutions and discrerionary
contributings) are invested 10 Atnos Energy
common stock,

\lan decides w invest his Salary Deferral
Conmbunons equally in two different
investment funds and decides to Jeave his
Company safe harbor matching contributions
in Atmos Facrgy common stock. This 15 what
Vs invesimenr mix would look like at the

end of the year

Atmas Enetgy Common $1,600 Company Contributions
Stock

Investment Fund ¢ 52000
Investmant Fund 12 $2,000
Total lnvestmenis $5.600

Stock Transferred from Other Plans
LE (1) you previously participated in the
Sourhwestern Tinergy Company 401(k)
Savings Plan (S1C Plan) and bad amounts
invesredhin Iiniergy, Ine. stock under char plan
that was transicrred ro the Entergy Stock
Fund esrablished under the RSP, (1) you
sreviously participated in the CUC 401(k)
Fanployee Benehr Plan and had amounts
invested in Cirtzens Unlides Company stock
undler thar plan thor was rolled over to the
['ronder Class B Cowmmon Stock (formerly,
rhe Cluzens Sreck Fund) established under
the RSP, or (it you previously participated in
the TXU Thrifr Plan and had amounts
vested in TN Corp, stock under that plan
rhat was rolled over 1o the TXU Stock Fund
carablished under the RSP, you may redirect
your mvestinent in the applicable Srock Fund
af any time 1 one or more of the other
investment opiions avallable under the RSP,
However, you may not invest any addittonal
amounts in the appheable Srock Fund.

oY

wl
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For information or changes
Contact T. Rowe Price at 1-800-922-3345 to
speak to a representative between 7:30 a.m,
and 9:00 p.m. CST, Monday through Friday; or
to access the automated Plan Account Line at
any time using your Personal identification
Number, or through on-line access using the
Internet at rps.troweprice.com after you have
applied for and received your on-line PIN
number from T. Rowe Price for information
about your investment fund oplions, or to

| change your contribution amounts.

Default Fund

If you do nor direct the investment of any of
the amnounrs in your employce contrbutions
account, those amounts will be invested 1n the
defaulr fund under the RSP which is currently
the T. Rowe Price Redretnent Fund.

The T, Rowe Price Redrernent Fund consists
of ten separate sub-funds that have different
target dates based on the year in which you
will urn age 65. The sub-funds auromatically
adjusr o @ more consecvative mix of
invesrments as you approach your warget darc
The rable below desenbes the break-down of
the different sub-funds available under the T
Rowe Price Retdrement Fund, based on the
year in which you were hom.

If you were bom:w
Tund Sub-Fund

In 1988 or after Redremenr 2055

T, Rowe Price Retrement

1983.1987

! Retrement 2050
1978-1982

Renremenr 2045

1973.1977 [ Retirement 2040

1968-1972 Retirement 2035

1963-1967 Renrement 2030

19581962 Retirement 2025

1953-1957 Retrement 2020

1948-1952 Redrement 2015

19421947
19381942

Retirement 2010
Retirement 20035

Renrement Tncome

0 1937 oF befoce

(v

P.1ds

Investment Objectives and Risk and
Return Characteristics of 7. Rowe
Price Retirement Fund Sub-Funds

The invesunent objecgve for all of the sub-
finds offered under the T, Rowe Price
Rerrerent Fund ts to provide the highest
tatal reniren over time consistent with an
emphasis on both capital growth and income.
The various sub-fonds pursuc this strategy by
wvesting in a diversified portfolio of
underlying 1. Rowe Pdce stock and bond
murual funds. The allocanon of cach sub-
fnd's invesomem a stocks and bonds vares
depending an the tarpet date (which is based
au the year v which you will um age 65).
[he estiznated allocation berween stocks and
bonds 15 descerbed for each sub-fund below,
Because the sub-funds invest in many
underlying funds, they will have pardal
csposure o the sks of different arcas of the
marker. In general, the stock portion of the
porrfolio e subjeer o market dsk, or falling
share prices. The hond portion will be
affected by inrerest rate and credit risk. The
more an individual sub-fund allocares o
stocks, the greater the expected sk

The sub-funds cach provide a simplified
opnon for retirement investing including
professional inanagement, broad-based
diversification, and low-cost management
fees. VPlease note that the various sub-funcs
should not be cunsidered a complete
retirernent solution. When planning for
reniveracni, you should also think about
tactors such as needed emergency cash
rescives, the amoeunt of equity in your home,
and your life and health insurance oprions. In
making your investment decisions, be sure o
welgh several fuctors, such as your objectves,
rime horvon, and risk rolerance, as well as
vows retivement needs and other sources of
eome,

Retirement Income Sub-Fund: The
Renrenenr Tncotne sub-fund pursucs irs
mvestment suraregy by ivesting 1n a
divarsified poviiolio of underlying T, Rowe
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Price mutual funds consisting of abour 40%,
stocks and 60% bonds.

Retirement 2005 Sub-Fund: The
Retirement 2005 sub-fund pursucs irs
investment strategy by investing in a
diversified portfolio of underlying T. Rowe
Price mutual funds, consisting of abour 5944
stocks and 41%% bonds, with both an
ncreasing allocation 1 bonds and an
increasing emphasis on short-term bonds over
ame. The fund's allocadon to stocks will
remain fixed at 20% approximately 30 years
after its targer darc.

Retirement 2010 Sub-Fund: The
Retirernenr 2010 sub-lund pursucs irs
Ivestment strategy by Investing in a
diversificd portfolio of underlying 1. Rowe
Price rnurual funds, consising of about 6644
stocks and 34% bonds, with both an
increasing allocadon to bonds and an
increasing emphasis on short-renm bonds over
nme. The fund's allocanon to stocks will
rernain fixed at 20% approximately 30 years
after its targer date.

Retirement 2015 Sub-Fund: 'lhe
Retirement 2015 sub-fund pursues jts
investment strategy by investing in a
diversified porrfolio of underlying T. Rowe
Price murtual funds, consisung of about 71%
stocks and 29% bonds, with both an
increasing allocation 1o bonds and an
increasing emphasis on shorr-terrn bonds over
nme. The fund's allocation to stocks will
remain fixed at 20% approximarely 30 yeuwss
aflter its target date.

Retirement 2020 Sub-Fund: The
Renremenc 2020 sub-fund pursues its
investment strategy by investing in a
diversifed portfolio of underdying [ Rowe
Price mutual funds, consisting of abour 78%
stocks and 22% bonds, wirth an increasing
allocation to bonds over rime. The fund's
allocadnn o stocks will remain fixed al 2004
approximately 30 years after its taypet dare.

Retirement 2025 Sub-Fund: The
Retirement 2025 sub-fund pursucs its
nvesonent strategy by investing in a
diversified porefolio of underlying T'. Rowe
Prize murnaal funds, consisting of about 85%
stocks and 5% bonds, with an increasing
Alocation w Londs over dme. The fund's
allocaton to stocks will remain fixed ar 209
approxmately 30 gears after Its tazget date.

Retirement 2030 Sub-Fund: The
Retirement 2030 sub-lund pursues its
Invesument strafegy by investng in a
diversified portfolio of underlying T. Rowe
Price mumal funds. consisting of about 90%
sracks and [0 bonds for several years, then
mareasing the allocanion to bonds over time.
The fund's allocation w stocks will remain
fived at 20% approximartely 30 years after its
target date,

Retirement 2035 Sub-Fund: The
Rerrement 2035 sub-fund pursues its

v esument steategs by investing in a
diversified |><ﬂ)rtfr..>l-ir> of underlying T. Rowe
Pace awirual funds, consisting of about 90%
stocks and 10% bonds, with an increasing
alloeamon ro bonds over time. The fund's
allocaton to stocks will remain fixed ar 20%
approximately 30 vears after its rarget date.,

Retirement 2040 Sub-Fund: The
Renrement 2040 sub-fund pursues its
invesmment stzaicgy by invesung in a
diversified portlolio of underlying T. Rowe
Price murual funds, consisting of about 9074
stocks and 10% bonds for a substantial
number of years, then increasing the
Alocaton o bonds over tme. The fund's
allocation to stocks will rermain fixed at 20%%
appromately 30 years after irs rarget date.

Retirement 2045 Sub-Fund: Thec
Redrement 2045 sub-fund pursues its
Investment straragy by investing in a
diversified portfolio of underlying 1. Rowe
Price mutual funeds, consistng of about 90%
srocls atnd 109 bonds [or 2 substandal
rmber of years, then increasing the
allocation to boods over tme. The sub-fund's

G
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allocation to stocks will remain fixed at 20%4
approximately 30 years afrer its target date,

Retirement 2050 Sub-Fund: The
Retirement 2050 sub-fund pursucs 1ts
investment strategy by investng in a
diversified portfolio of underlying T. Rowe
Prce murual fands, consisting of about 90%
stocks and 10% bonds for a substanual
number of years, then increasing the
allocarion to bonds over dme. The sub-fund's
allocation to stocks will remain fixed at 204,
approximately 30 vears after its rarget date.

Retirement 2055 Sub-Fund: "Ihe
Retirement 2055 sub- fund pursucs its
investment strategy by investung In o
diversified porrfolio of underlying T. Rowe
Price mumal funds, consisting of about 904
stocks and 10% bonds for a substandal
numbcr of years, then increasing the
allocarion to bonds over ame. The sub-fund's
allocation to stocks will rermain fixed ar 20%.
approaimately 30 years after its targer date

Fees Associated with T. Rowe Price
Retirement Fund Sub-Funds:

The sub-funds are 100%% no load. There are
no fees or charges to buy or sell fund shares,
rcinvest dividends, or exchange into other T
Rowe Price funds. There are no 12b-1 feex.
While the sub-funds themnsclves impose no
fees or charges, rhey will indirectly bear their
pro-rata share of the expenses of the
underlying munual funds, stocks and bonds, as
applicable. Tor additional information
regarding expenses thar may be allocated to
the sub-funds, contact 1. Rowe Prce.

Changing Your Investment Direction
or Investment Mix:

You can change the invesmment direction of
vour salary reducdon ennrrdbutons at any
tme by contacting 1. Ruwe Price by
telephonce or through the Intemet. You may
cleer 1o transfer all or some of yoor
investment in Atmos Energy stock out of the
Atmos Iinergy stock fund at any nme.

Quarterly Restrictions for Atmos
Energy Corporation Common Stock
As parr of Artmos Energy's policy on trading
in Aunos Enctey stock, certain RSP
partiapants are subject to quartetly
restrictions on trading in the Atmos Energy
stock find. Partcipants who are aware or niay
he expecred to be uware of Ammos Energy's
quatterly financial results may not rade in the
Aomos Energy stock fund during the period
hegimning approximately in the middle of the
iast menth ot the fiscal quarter and ending no
carlier than after the sccond full business day
after Atmos Energy's issuance to the public of
Js quarterly canmngs release. These quarterly
blackout peneds shall be observed for
participants who are officers and other
persons who are informed by the General
Covnsel or Corporate Secretary’s office prior
1oy the quarterly blackour period that they are
subjear tor that blackout penod.

These restrictons on trading in the Atmos
Fonergy stock fund do not apply to purchases
of Armos Encrgy stock wich your Salary
Reduction Conmbutons. The restricions do
apply. however, to certain eleetions you may
muke under the RSP, ncluding () an electon
i incruase or Jeerease the percentage of your
Salary Reducion Conmbunoans that will be
allocated to the Aunos Encrgy stock fund, (b)
an clection o rransfer un exisdng nvestment
mte or out of the Atmos Energy stock fund,
() an clectinn ro horrow money from your
R accouwnt if vhe loan will resule in a
liquidation of some or all of your Atmos
Tnergy stock tond balance, and (d) your
election 1o pre pay a plan loan if the pre-
payment will resulr in allocauon of loan
proceeds ro the Sinos BEoergy stock fund

g“l

0l



JAM-23-2818

15:56

Dividend Reinvestment

Dividends received from your Atmos Fnergrny
stock investments will automatically be
remnvested in the RSP in the form of Aunos
Fnergy stock when rhe dividend is paid. You
will need 1o contact 1. Rowe Price ta clect to
receive your dividends in cash. Your clection
must be made by 3:00 p.m. Central [me on
the day before the dividend payment date.
The dividend paymenr date 1s always
announced when Atmos Finergy’s Board of
Directors declares a dividend payment. Your
cleenon will remain n force unul you changy
it by calling the Plan Account Line.

T. Rowe Price will not pay the actual
dividend to you in cash, unless you elcet
to receive it in cash.

Withdrawals and Loans

Under cermain conditions you may be able 1o
make # withdrawal from the RSP while you
are stijl employed. Different rules apply
depending on the type of withdrawal you
make,

Hardship Withdrawals

Since you reducc the amount of taxes you pay
by contributing to the RSP, the TRS places
strict niles cn withdrawals while you are an
acove employec.

Pror ro age 59 1/2, you may make in-service
withdrawals from vour salary reducdon
contribution account only for reasons of
finanaial hardship. Tn order to qualify for o
financial hardship, you must have an
immediare and heavy financial need.
FHowever, only the sctual contributions you
have made and the carnings which accrued
prior o January 1, 1939 wdll be available. The
IRS considers the following as immediate wnd
heavy financial needs:

¢ DPurchasing your primary residence —
iricluding closing cosrs and down
payment, but not monthly mortgage
payments;

e Juying rurion, related educaronal fees
and room and board expenses for up to
the next 12 months of post-secondary
ccucation for yOLU, yOur spouse, a
qualifying dependent or your designared
benehaary;

e Covering financial expenses for medical
care for you, your spouse, a qualifying
dependent or your designated beneficiary
thar wonld be deductible for purposes of
Federal 1neome wixes:

» Covenng Daynenls necessary Lo prevent
your evicdon from or a {oreclosure on
your primary residence;

»  Coveryg payienrs for a funeral or burial
axpenses for your deceased parent,
spouse, chld, 4 qualifying dependent or
vonr designared beneficiary; and

»  Conering payments for expenses to repair
chnage ro your prncipal residence that
would qualify for a casualty loss deduction
for federa] meome rax purposes.

in order to tke a hardship withdrawal, you
must show that the financial need cannor he
mer from any cther source, incJuding:

o Ruambursement or compensaton by
lasirance or any other source;

¢ Reasonable liqudaton of assers, including
those of your spouse and minor
dependents;

¢ Distrdbunons or nontaxable loans from all
redrement plans, including those
sponsared by anorher emplayer;

» Jilecung to recatve all dividends on Atmos
Finergy stock which currentdy arve avajlable
for distribution under the RSP;

«  Reasonable loans from banks or othey
commiercial lenders,

¢ Sroppinyg clecrive deferrals and after-tax
cemrubutlons 10 any employer plans; and

v Plae loans

I all IRS conditions are met, you are
derermined to have a qualified financial
hardship. Your withdrawal cannot be for an
anounr mare than your Anandal need, and
you Hrst moust take all available distdbutions

~1
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or withdrawals from all other Atmos Encrgy
plans.

In the eveat you receive a hardship
withdrawal from the portion of the RSP
account attriburable to your Salary Reduction
Couatributons (including Automatc
Deferrals), your Salary Reducdon
Contributons (includiog Automatic Deferrals)
will be suspended for six months,

[ardship withdrawals arc nor peraiitted from
your safe harbor matching contiburion
account,

Only onc hardship withdrawal may occur
in any plan ycar.

In-Service Withdrawals from
Employer Contribution Accounts

You may male in-service withdrawals on
January 1 of each year from your employer
contdbution account (ncluding amounts you
rolled over from another employer's plan),
except that, with respecr ro the amounts in
thar account (other than amounts volled over
from another employer's plan), those amounrs
may nor be withdrawn unless they have been
held inn the RSP for at least 2 years prior to
withdrawal. You also may muke a hardship
withdrawal of amounts in your employer
contribution accounr at any tine, as described
above. The anounrs subject to withdrawal
under this sceton do not include amounts
credited o your safe harbor marchmg
contribunon account. )

In-Service Withdrawals from
Employee Contribution Accounts
You may withdraw the endre porton of your
employee contribution account thar is
atuaburable to after tax contributons that
were etther transferred from the SEC Plan, or
rolled over from a prior employer’s qualified
plan at any time.

In-Service Withdrawals after age 59
It you are age 59 '4 or older, you may at any
time make in-service withdrawals of any ol
the amounts in your employer contribution

P.18~

account, from your salary reduction
contribution account, or from your safc
narbor maltching contribution account.

| requesting a withdrawal.

T - —

Tax Consequences

If you take & withdrawal in cash, it is subject to
mandatory federsl and state income tax
withholdings, and if you are under age 59 1/2, it
may be subject to a premature distribution
penaity which must be paid when you file your
tax return for tha tax year in which the
distribution was made, (See the Section on
Taxes under Administrative Information.) You
should seek professional tax advice befare

Loans

Vou may ke oul a loan against your account
balanee, and pay yourselt back, with Interest,
over fime. You may have a maxdmum of two
lans outstanding at any one time. You can
horraw a i of $1,000 and 4 maximum
of whichever s loss: 50% of your vested
accomnt balwice or $50,000 reduced by your
highest outstanding loan balance during the
preceding 12 months, Loans will be vepaie bi-
wrekly and the repayment period for a
personal Joan can be from one to five years. 1f
vour loan s to be used ro purchase your
principal remideace, the maximum term of

5 vears. Voan repayments will be

your foan is 1
invested according to your investment rix for
furare contributions. There will be a one-fime
$50 Joun engnation fee thar will be
withdrawn from vour account each Ume a

loan ix processed.
I

\ou may ininate a loan by calling T Rowe
Price ar 1-800.922 9945, Afrer applying fora
lsan, 't Roswe Price will send you the
necessary forms Lo complete before the loan
can be processed. Just return the properly
completed torras according to the type of
loan you have teanested ro T. Rowe Prce
within 30 days of'the onginal application dare.

Your Ioan will be tunded on the next payday

Lal
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pro-rata across all funds in which you have
invesred. Afrer your loan is funded, T. Rowe
Price will send your loan check to your
address of record within five business days.

Tf you have an outstanding loan and you
termminate cmployment, you may choosc to
pay your loan in full or conunue Lo pay your
loan according to the payment schedule rhar
was seT up when you initiated the loars Tf you
clecr the contnued payment option, you must
also leave your full account balance in the
RSP, and you will not be eligible for any full
or parnal distributdon of vour account until
your loan is repaid in full. Alwernarively, you
may cleet to have the outstanding loan
balance wreated as 3 disrnibution from the RSP,
T yau choose the disrribunon option, a Fonn
1099-R will be senr to you in the following
year to reflect this distiiburion. The amounr
of your distribution will be treared as ordinary
ncome subjecr ro Income taxes. If you are
under age 59 when the outstanding loan is
treated as a distdbution, vouwill also be
subject to any premature distbuton penalnes
n effect ar that tme. Currently, there Is a 10%
premature distributon penalty. The third
npton is that vou may repay the loan in full
prior Lo your termination of employment.

Loans Transferred from Another Plan

If you had a partidpant loan transferred in
kind to the RSP {rom another qualified
renrement plan, such loan will be maintadne:d
and admimsrered under the RSP in
aceordance with the rerms for the loan as in
effecr under the other qualified plan ar the
urne of irs receipt by rhe RSP,

13

How Benefits are Paid

When you refire, become disabled, die, or
leave the Company for any other reason, you
or your beneficlary vwill be eligible to receive
your full account balances, less all federal
menme tax withholding amounts. Your
enelit payraent amount will be based upon:

®  Your hefore-rax contibutons (ie, Salary
Reducton Contribudons and Automatce
eferrals),

o Companay =afe harbor matching
contnbudons, including amounts not yet
allocared fur the plan year in which your

employiment ends, and

»  Company discredonary contriburions
rade ro vour account as of the

Decanber 31 before you leave.

When Payment is Made

T, Rowe Price will handle your distribution
from the RSP by sending yow a packet of
jnformation explaining in derail all of your

l')I)llelS.

Parucipants enarled 1o a distdbudon are
permitted ro ke a single lump sum
distribution of thelr full account balances or
pactd disrribunions of at least §500. Partal
distrnbunens shall be subject to additional
limitations described in your distribudon

packer.

[ your account bulance Is greater than §5,000,
vonl mmay defer gour distribution to Apnl 1 of
the vear following the year in which you tum
0/

[t che bull Lalance ol your account is less than
£5.000, including any rollover contmbudon
vou raade and any outstanding loan amount,
vaur benefiv will e padd in a Jump swrn within
90 days of your termination date. Pror to the
distributon, vou will be given the opton of
having your vested account balance paid
directly Lo youw cash or rolled over 1o an
wdmdual retivement acconnt (IRA) or
retirernent plan ol vour choice. You may not
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elect to delay distribution of your benefirs.
Your vested account balance shall be
distributed as follows: (1) If your vesred
accounr balance at the ime of distzibution is
$1,000 or less, including any rollover
conrribugon you made, but determined
withour regard o the porton of your accounr
balance rhat consists of a plan Ioan offser
amounr, it will be paid directly to you in cash
(less required income tax withholding). (2) Tf
your vesred account balance at the dme of
distribution is more than $1,000, detennined
as provided {or in (1) above, bur less than
$5,000, and vou do nor elect Lo receive your
distnbution direcdy, or rollover your
distribution ro another plan or IRA, your
entire vested account will be rolled over
direcdy to an IRA esrablished in your name by

the plun administrator

1 an IRA acconmt 15 established in your name
by the plan admimistrator, your IRA account
will be invested in an investment opton
which is designed 1o preserve your principal
account balance, provide a reasonable rate of
rerurn, and madntan lqudiry. Fees and
expenses charged for the establishment and
maintenance of your [RA account will be paid
directly from your IRA accounr.

For further information concerning the plan’s
mandarory distriburion procedures following
remmination of emplovient, IRA provider(s)
sclecred by the plan administrator, and the
fees and expenses charged far establishing
and maintaining the IRA(s), please contact the
plan administrater at 972-934-9227 or by mail
at 1800 Three Lincoln Centre. 5430 T.B]
Freeway, Dallas, TX 75240,

I you are the owner of ar least 5% of the
Company’s outstanding common stock, you
may be required to rake a distributon cven
though you have not yer tenninated
employment. 5% owners are required to
receive a distribution on dhe later of (1) April
1 of the calendar year following the calendar
year you rurn 70, or (2) the last day of the

14

calendar year m which you become a 5%

CRNTIEY.

Form of Distribution

Tf you elect o Jump sum distributon, your
RSP account balance in Atmos Energy stock
may be pald to you in cash or in whole shares
of Company stock and cash for any partial
shares, Youw account balance i the T, Rowe
Price funds will be paid to you in cash. You
must elect that the distdbution be made in
cash or siock on the dismbution form

pmvidcd.

Any distriboton pad to you or your
Leneficiaries in cash will be subjeet ro
wundatoy federal incorne tax and any
applicable sraic income tax wAthholding at rthe
rare applicable ar the time of distribution.

If you are a fonmer participant in the SEC
Plan or the MV Non-Union Savings Plan,
an insrallment disuibuton option may be
avadlable ro youn 16 so, it will be explained o
you at tha nme distdbutions are otherwise
available w you.

Direct Roilovers

You may rall over all or 4 portion of an
ligable rollocer distnbunon (whether or nor it
gualifies a3 a Jump-sum distabudon) to an
IRA or 10 anorher qualified retirement plan.
IF death benclits are being paid ro a non-
spouse banefictary, the IRA must be
established in the namce of the deceased
participanr for the bencfit of the designated

aorespouse heeeaficlarny.

Gl



JAMN-23-20818

15:58

Administrative Information

Taxes

You do not pay federd income txes on your
Salary Reducton Contributons (including
Autornatic Deferrals), Company
contributions, ur carnings NN your account
until you begin recciving benefits from the
RSP,

If you take a withdrawal from your account,
federal law requires that you pay a 10%
penalty wax in addition ro any other taxes you

may owe, unless:

e You roll over your distributon into an
IRA or another qualified plan. (Hardship
withdrawals cannet be rolled over.)

e Youare atleast ape 59V

e [he withdrawal is required as a resull of s
Qualified Domestic Relations Qrder
(QDRO).

e The withdrawal Is required ro pay IRS tax-

deductible medical expenses.

*  Youreccive a distribution of the money
due to renminanon of employment
because of disability or death.

e This distriburion is made atter you
terminate employment and you have
attained age 55.

Befure rcccim'ng a distoibution from your
RSP accounts, you ray wish to receive
professional tax advice.

Top-Heavy Provisions

A plan is considered top-heavy if it provides
more than 60% of its benefits to a small
group of highly compensated employees. 1t
the RSP becomes top-heavy, provisions will
be made to provide cerrain minimum benefits
ro all participants.

Sharehoiders Rights

Youwr RSP participarion gives you a stake in
Amaos Inergy Corporaton as both an
employee and a sharcholder. When you
hecome a shareholder, you are entitled to all
the rights ol stock ownership.

As a parricipane m the RSP, you will reccive all
shareholder mailings and proxy soliciradon
materials, You will also receive copies of the
Company’s annual and quarterly reports.

Voting

Ax an owner of Company stock, you are
entited 1o voang privileges at the annual
taeetng of sharcholders and at all other
special mectings. Before cach shareholder
macung, you will be sent a form of proxy and
other proxy marerals so that you can vote on
the Bssues to be decided. 1E your proxy is not
recaived prior (o the meedng, the Qualified
Retrement Plaas and Trusts Committee may

vt veuur shares

Dividends

\ny dividends paid on Company stock will be
ceinvested in Company common stock, if yon
otherwise do not clect to recelve it in cash. TF
vou elect 1o recetve dividends 1n cash, they are
iaxable a3 ordinary income io the year in
which you receive thermn, hut are nor subject 1o
the 10%4 percent penalty tax on carly RSP
payours. Please refer to the Section entitled
“Dviclend Roeinvestment,” for more
mfognaton,

Diversification Option

YVou may diversify 100% of your invesmient
which is held i Atmos Fnergy stock at any
fine.
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Beneficiary Designation

You should designare a benefqary to receive
your benefir under the RSP if you die before
receiving a distribution of the full amount in
your account. [f you are married, your
beneficiary must be your spouse unless your
spouse agrees in writing ro a different
beneficiary. This written consent must be
witnessed by a notary public.

Tf you do not desipnate a benefigary, or if
your sclected beneliciary dies before you, the
Committee will cirect the trustee m distnbure
your benefir ro your surviving spousc, or if
you do not have a surviving spouse, to your
children. Lf you have no children, your benelir
will be direered o your estate.

Your Rights Under ERISA

As a participant in the RSP, you have certain
riglhits and prorecrions under the Employee
Retirement Tncome Secarity Act of 1974
(ERISA). TRISA provides that all plan
participants shall bu enntled to:

Receive Information About Your Plan
and Benefits

o Tixamine, without charge, ar the Plan
Admunisrrator's oftice and other specificd
locarons, such as worksites, all plan
documents, including copies of all
documents filed with the 118, Departnent
of Labor and available at the Public
Disclosure Room of rhe Employec
Benefits Scecuriry Administration, such as
annual reports und plan descriptions.

e Obtain copies of all plan docurnents and
other plan informanon upon writren
request to the Plan Administrator. The
Plan Adnunistrator may charge a

reasonable amount far the copics.

¢ Recerve a summary of the plan's anmual
financial report (SAR). The Plan
Administrator is requured by law to
farnish each pardaipant with a SAR.

o Obrain a siatement telling you whether
you have a right to receive a benefit from
the RSI? 21 normal retirement age (age 65)
and, if xo, whar your benefit under the
RSP would be at normal retiremenr age if
vou stap workuyg now. If you do nor have
A right to o benefit, the statement will tell
vor how many more years you have 0
wotk to curn a rght to a benefit. This
srarement maost be requested in wriring
and is not wquired to be given more than
once every 12 months, The Plan
Admintstraror must provide the statament

free of charge.

Prudent Action by Plan Fiduciaries

[n addition to creadng righes for plan
parvcipants, ERISA imposcs dutes upon the
prople responsible for the operation of the
RSP. I'he people who supervise the operanon
of the RSP, called "fidudaries,” have a dury to
do their jobs prodenty and solely in the
jierest of yow and orher plan participanrs and
benehciaries. Tiduciaries who vielate ERISA
may be remaoved and required to make gond
any losses they have caused the RSP

The Plan Adyunisuator has the sole anthoricy
i interpret the temns of the RSP No one,
mcluding an ctuployer or any other person,
may fire you or discrininate against you in any
way 16 prevent you from obtaining a benefit
from rhe RSP or evercising your rights under
FRISA

Enforce Your Rights

If a chaimm for a benefinis denled or lgnored, in
whole or incpart, you have a dght to know
why this was done, ro obtain copies of
docurnents relanng 1o the decision, without
charge, and o appeal any denial, all wirhin
certuin Hime sohedules.

Under ERISA, rhere are steps you can rake 1o
enforce the above rights. For instance, if you
regnest @ copy of plan doeuments or the larest
annual report {rom the Plan Admindstrator

I
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and do not recedve them withio 30 days, you
may sue in (ederal court. The court may
require the Plan Administrator to provide the
marerials and pay you up 0 $110 a day until
you recaive the materials — unless the
materials were not sent because of reasons
beyond rhe Plan Adwministrator’s control. Tf
you have a claim for benefits thar is dended or
ignored, 10 whole or in part, and vou disagree
with the denial, you must file an appeal of thar
denial in accordance with the Appeal
Procedures desenbed below in this Summary
Plan Description. Afrer the final appeal iy
denied, in accordance with the Appeal
Procedures, you may file swir in 4 state or
federal court. In addidon, if you disagree with
the decision or lack thereof concerning the
qualified status of 2 domestic relatons order.
after exhausnng the appeals process described
i the Appeal Procedures below, you may file

swit in [ederal conrt

If the Aduciaries of the RSP misusce the plan's
money or i you are discriminated against for
asscrnng your rights, vou may seel assistance
[ramn the TS, Department of Labor, or you
ray file suir in a federal cowrt. The court will
decide who should pay court costs and legal
fees. Tf you are successful, the court may
arder the person you have sued m pay those
costs and fees. If yon lose, the courr may
arder you Lo pay these costs and tees, for
example, 1f it finds your claim frivolous.

Assistance with Your Questions

I you have any questions about the RSP,
conract the Plan Administrator. [f there are
any quesnons about this statement or about
your righres under IZRISA, you should contact
rhe nearest area olfice of the Employee
Bengfirs Scaniry Administration, U.S.
Departnent of Labor, listed in your telephone
directory ur the Division of Technical
Assrziance .and Inquiries, Timployee Benefits
Security Administration, 1.5, Department of
Labor, 200 Constturion Avenue, N.W.,
Washingron, 12 €. 20210, You may also
obrain certam publications about your nghts
and the responsibilides under ERISA by
calling the pubhicanons hotine of the
Firaployee Benefits Security Administraton.

Qualified Domestic Relations Order
A Qualfied Domestic Relations Order
(QDROY 15 a court order that creates or
recognizes an altermate payec's right to part of
all of veur R3P benefits. The alternare payee
may be your spouse, former spouse, or child.
While ERTAA generally protects plan bencfis
aganst creciturs, QDROs are an excepaon.

A GDRO may tequite payment of benefits to
an alternate payee before you would generally
he cligihle o tecadve benefits.

Yhe Committee muasr noafy you if the RSP
recerves o comeste relarions order. The
Cowniteee muosy also determine, wirhin a
reasonable rune, it the order is qualified. You
and each alternane payee will be notified of the
decision. In the meanume, the benefits
alfecred will bu segreguted in a separate

ACCount.

Claim Procedures

o recetve o benchit from the RSP, you must
complere the wequest for payment (the
“application™) conrained in the packer of

informanat sent to you by 1. Rowe Prce.

{a}
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An awrhorized representative may act on your
behalf or on your beneficiary’s behalf in
requesting a benefit. Any references ro “you.”
“vour beneficiary” or “claimant” shall, as
approprate,  include aurhorized
IL’PICSCHTHT]V(‘..

such

1f you feel you are being denicd any benehir or
right provided under the RSP, you must file 2
written claim with 1. Rowe Price.  All such
claims shall be submitred on a form provided
by T. Rowe Prce.

Nomwithstanding the foregolng, n the event
rhar your claim for benefits is based on yous
disability and (1) the Atmos Enorgy
Corporadon  Group T.ong-lTerm Disability
Plan is no longer in effecr; and (if) you are nor
clipible to receive Social Security disabiliry
benefits, rthe Commirtee is  required
determine whether  you meet the RSP
definition of disability, and rmust file a claim
for bencfits with the Commitiee.

In the event the claim is deated or T. Rowe
Price othenwise makes an adverse Dbenchr
determination  as  defined  in the DOL
regulafions  regarding  cdaims  procedures
(referred to hercin as an “adverse decision”),
T. Rowe Price shall provide the clairnanr 2
written statement which shall be delivered or
mailed 1o the clairnant by cerified mail to his
lasr known address or, in some cases, via
clectronic notificadon. ‘L'he written statement
shall be wntten in a manner calculated to be
understood by the daiinant and shall contain
te following:

(1) the specilic reason or reasons [or the
adverse decision;

(1) references to the spedfic provisions of
the RSP upon which the denial is based;

(i) a  desciprion  of any addidonal
marcrial or informanon that is necessary tor
the clamant to perfect the daim and an
explanation  of why such  matedal or
informanion is necessar; and

vy an explanation of  the  review
procedure provided below and the tme limits
applicable to such procedures, including a
statement of the claimant’s right to brng a
civil acdon under Sccnon 502(a) of ERISA
rollowing o dendal of benefits afrer such
review.

Such written statement will be provided to the
clidmant within a reasonable penod, bur not
later than 90 doys after 1. Rowe Price receives
such claim, unicss ‘1. Rowe Prce determines
that  special  circumstances  require  an
extension of Uine tor processing the claim, 1
1. Revwe Price derermines that an extension of
e for processing is required, it will provide
the  clumant with  written notice of the
extension o lzter than 90 days after it
receives the caim. Tn no evenr shall such
extension cxeved a4 period of 90 days from the
end of the smral 90 day pedod. The
extenston norice shall indicate the special
CITCUMEINCes Ly an extension of nme
and the dare by which T. Rowe Price expecrs
1o render the benchr determinadon.

dMotwithsanding  the  foregoing, 1f  the
determine  whether 3
pardcipant is rorully and permanently disabled
{because (1) the Armos Lnergy Corporation

Commimee must

longer n etfecr, and (1) you are not eligble to
recelve Soctdd Sceunty disability bencfits) a
written srarement will be provided ta the
clannant within a reasonable period, but nar
later an 15 days afrer the Commirtee
recelves such claim, unless the Commirtee
dercrmines thin spedal drcumstances require
i exrension of uoiwe for processing the cluirn.
[ the Comniree  determines  that  an
exrension of Unwe for processing is required, it
will provide rhe claimanr with written nonce
ol vhe extenston no later than 45 days afrer it
receives the clidm. In no event shall such
eulensinn excecd u period of 30 days frormn the
ead  of the wuaal 45 day period.  'The
extension notce shall indieate the special
chienmstance: requinng an extension of fme
and the dare by which the Commurtee expects
tio render the benchir determination.

Gl
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Appeal Procedures

Within 60 days after recerpt of a nodce of an
adverse decision as provided above, if the
claimanr disagrecs with the adverse decision,
the claimant or his aurhorized representative
must request, in writng, that the Committee

review his claim. In conducting its review. the

Committee shall consider any wrirren
statement or other evidence presenred by the
claitnant or his authonzed representadve in
support of his clam.

The Commirtee will give the claimanr, upon
request and free of charge, reasonable access
to, and copies of, all documents, records and
other mfomnation rclevanrt to rhe clarmant's
claim for benefits, The Conunirtee will
provide the claimant with the opporminity to
subrnit wiitten comments, documents,
records and other informarion relating to the
claim for benefits, The Commirttee will
provide a full and fuir review of the claim
raking into accounr all comments, documcenrs,
records and other information subtnitted by
the claimant relating o the claim, withour
regard ro whether such informagoen was
subrnitied or considered in the ininial benelit
dererminadon.

Tf the Committee dentes the claim on appeal,
the Commitree shall nonfy the claimant in
wanng of the adverse decision by delivery or
by cernfled mail ro his last known address or,
In some cases, via clectronic notificanon, The
Committee shall nonfy rhe clamant of the
adverse dectsion on appeal wirhin a
reasonable penod, but not later than 60 days
afrer receipt of the claimant’s request for a
review by the Plan. Tlowcever, in the evenr
rhat spedal circumstances require an
exrension of fime for processing rhe
application for review (such as the necd fo
hold a hiearing, if the Plan’s proceduaces
provide for a hearing), the Commirree shall so
noufy the elaimane of irs decision nor later
than 120 days after recapr of the appeal

@0

application. I this extension of time is
scedad, the Commictee shall furnish the
clalmant, within 60 days after its receipt of
such applicaton, writen notficadon of the
extension explaining the circumstances
requiring such extension and the date thatitis
anticipared that its decision will be furnished.

Notwithsending the [oregoing, if your initial
clainy required the Committee to take a
cdererminaton of vour disabiliry (becanse (i)
the Atrmans Jnergy Corporation Group Long-
Term Disabiliey Plan was no longer in effect
and (i) vou were not qualified for Social
Security disability benefits) and such claim has
been dended, yon have 180 days from the dare
vou recelve noce of your denial in which w
appaeal that decssion. Your review will be
haadled comprletely independenty of the
iindings and decision made regarding your
paitial clam and will be processed by an
incividual swhe is not a subordinate of the
ndividual whe denied your inidal claim. T
vour churn reguires medical judpment, the
tidiy idual Tondiing your appeal will consulr
with @ medieal professionad who was nor
cunsulied regardmg your initdal clum and who
I nota subordinare of anyone consulted
regarding your imdal claim and idenafy that
medical professional 1o you. The Commirree
must notfy you in writng within 45 days after
youhave filed your claim m order to deny ir.
[f the Cormittee dereenines that special
cirenrmstances regqiire an extension of ime ©
process your claim, the Committee will
turnish writtien notice of the estension to the
¢lamant pror co the expiraton of the inidal
+5-day period Tn no event shall such
axtension excecd a period of 45 days from rhe
crd of the initial pedod the Conunitiee had o
dispose b vour claltn. The eetension notee
shall indicate the special dreumsrances
requininy an extension of time and the dare by
which rhe Plin expeats to render the benefit
determinagon.

'he decision of the Coramittee on appeal
shall be in wriung, shall be written in a
roauner calenlared 1o be undersrond by the
clamant and shallinclude the following:

W



(1) the specific reason or reasons for the
denial of the appeal:

(i) references to the specific provisions ot
the Plan on which the denial was based;

(i) a staternens that the claimant s
entitled 0 receive, upon request and free of
charge, reasonable access o, and copics of, all
documenrts, records, and orther information
relevant ro the daimant’s claim for benefics;
and

(v) a statement of the claimant’s rght to
bring an acgon nnder Secton 502(a) of
FRISA.

Plan Funds

Benefirs provided by the RSP are not insured
Ly the Pension Benefir Guaranty Corperation
under Title IV of the Employee Retirement
Income Sccurity Act of 1974 (ERISA)
because the insurance provisions under
ERISA are not applicable 1o defined
contribution plans like the RSP,

Future of the Plan

Amos Energy expects to continue the RSP
idefinitely. ITowever, the RSP may be
modified, suspended, or terminared should
drcumsrances force the Company 1o do so. If
the RSP is rerminarerd, contnbutions to rhe
RSP will stop. I a successor plan s not
established, you will bu endtled t receive a
disrribunon of your account.

20
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Plan Information

Plan Sponsor

"I'he Plan Sponsor is:
Aunos Energy Corporaton
1800 Three Lincoln Centre
3430 1.B) Freeway

Dallas, 1N 75240

(9721 934-9227

Plan Administrator

Atmos Encrgy Qualificd Retirement Plans
and Trusts Commirtee

1800 Three Lincoln Centre

5430 1.R] Freeway

Dallas, 1N 75240

(972) 934.9227

Plan Administration

The RSP 15 self-administered by the Atmos
[inergy Qualified Retiremnent Plans and Truses
Committee.

Plan Year
The plan year s January 1 through

Decemnber 3

Plan Trustee

Atmos Tnergy Qualified Retirement Plans
and Trusts Commitree

{800 Three Lincoln Cenrtre

5430 T.R] Freeway

Dallas, 1X 75240

(972) 934.9227

Plan Custodian

T. Rowe Prce Retrement Plan Services
PO Pox 17215

Baltmore, Md. 21297-1215

Agent for Service of Legal Process
Genera Counsel

Atmos Energy Corporation

1800 T'hree Lincoln Centre

5430 LB| Freeway

Daallas, TN 75240
Service of degal process may also be made
upon the Plan Administrator ox the Plan

Trustee.

Plan Number:
N2

Employer Identification Number:
75 1743247

Plan Identification

he nfficial name of the plan is the Aunos
Fnergy Corporation Retirement Savings Plan
and st

This as a sunmary of the Rotirersend Savings Plan and Trust
efecsive [anseny 1, 2009, Whife this summpaary inchudes mary
of the fais aberr the plas, it does not altermpt ty dereribe alf
provitipur or fotlasions. In case of any guestions, ke offictal
jetar docsement, ay teterpreted and admintstered by the Aénos
,:"./w;g Onizaligped Wazirerment Phans and Trasy Commiite,
remkainy the final axthinly,

769280
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Atmos Lneryy Corporation
Kentuclky
Case No., 2009-00336
Commission Siafl Data Request
DR ftem 2
Witness: Robert J. Snuth
Assistant Treasurer

Data Request:

The Application states in paragruph 2 thar “[ulnder the temms of the RSP,
Appheant will match every dollar invested by the cmployce in the RSP up to a
maximum ol 4% of the employec's annual salary.” Explain whether this means
Atmos will match every dollar invested only i Atmos stock,

Response:

Atmos Energy’s matching contributions are always made in Atmos Energy
common stock. However, RSP panicipauts may elect o immediately diversify
these contributions into the investment options of their choice that are available in
the RSP. Participants way dircet thew contributions 1 a number of different
investment choices, including Atmos common stock. Regardless of a participant's
chojce of investment, his or her comtributions are still eligible for the Company
match.
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Atmos Eneray Corporation
Kentucky
Case No. 2009-00336
Comrnission Staff [Data Request
DR Ttem 3 (a) (by and (¢)
Witness: Robert J. Smith
Assistany Treasurer

Data Request:

Atmos has requested authority to issue up to 2.000,000 shares of common stock
through and pursuant lo the RSP.

a. In the three previous RSP authonzation requests, Case Nos. 2008-
(00222, 2006-00180, and 2003-00475, each authorization granted was
for 1,000,000 shares. Provide an explanation for the increase of

1,000,000 shares in the amount requested

b. Provide the amount Atmos cstimales will be generated from the
ssuance and explain how this amount is caloulated.

c. Based upon prior RSP atlers. provide the expected level of employee

purchase participation.
Response:

a. Atmos is seeking to reduce the lrequency with which il is necessary to make
application o issue stock through thy RSP,

b. Comman stock value is dicrated by the market price at time of Issuance.
Thercfore. this amount cannotl be estimzicd. Bused upen 4 closing stock price of
$28.46 as of Decernber 8, 2009, the valite ol 2.000.000 shares was approximately
$56 92 million.

c. Currently, 97 percent ol Atmos cmployees participate in the Company’s RSP
pragram,.
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Atmos Energy Comporation
Kentucky
Case Ny, 2009-00336
Commission Staff Data Request
DR Ttem 4
Witness: Robert J. Smith
Assigtant Treasurer

Data Request:
Using the September 30, 2000 baliuce sheel mfornnation provided in Exhibit B,
page G, of the Application, provide Atmos™ caplial structure reflecting the
estimated amount of additional common stock to be jssued, as shown in the
responsc o ltem 3(b) above.

Response:

Sce attached schedule,
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Atmos Fanergy Corporation
Rentucky
Case No. 2004-00536
C ‘ommi&sim Sta; f‘l’"*)ut’) Request
DR Ttem & &) (hi(c¢) and (d)
Witness: Mxlm I Swmith
Assistant '} reasurer

Data Request:

Provide the following information {or the three previous common stock issuances
through the RSP

a. The period of time oy e which the common stock was 1ssued.

b The maximum number of shares of common stock that could be
issued.

c. The actual number ol shares of common stock thal were issued.

d. The total amount of funds raised by the issuance,

Response:

The three previous authorizations o issue stock into the RSP occurred in 2003,
2006, and 2008, The Company vequested and received authorization to issue
common siod\ into the RSP in Case Nos, 2008-00222, 2006-00180, and 2003-
000475, In each case, the authonzaticn granted was for up to 1,000,000 shares.
These shares are issued from the company into the RSIY, cither through participant
purchases or company contributions.  These issuances are made as employece
contributions and the company match is funded into the RSP, which is typically
once every twa weeks. From Octoner [ 2003 through September 30, 2009, the
Company has issued approximately 2.8 million shares inlo the RSP for participant
purchases and company contributions. The gross procecds received approximated
$76.6million.
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Atmos Energy Corporation
Kentucky
Case No. 200%-00526
Commission Staff Data Request
DR tem 6
Witness: Robert J. Smith
Assistant Treasurer

Data Request:

Given Atmos’ recent authorizalion of a $1,300.000,000 Unjversal Shelf
Registration in Case No. 2009-004(2 and this request for (he issuance of
2,000,000 additional shares ol common stock, provide u zeneral description of the
factors impacting Atmos’ capital requirements. The response should include, but
not be hmited to, planned constrociion expenditures, the repayment of existing
debt, or targeted equity ratios.

Responsc:

Atmos intends to usc the proceeds from the issuance of common stock for utility
expenditures in the normal course of business including but not limited to the
repayment of all or a portion of the Commpany’s owstanding short-term debt; the
refunding of additional debt as rrarket conditions permit; the refinancing of
maturing long-term debt; and the purchase, acquisition and construction of
additional properties and facilities. meluding fraprovements to the Company’s
existing utility plant. There are no speeific construction projects that are to be
funded hy this issuance, however there is $350 vmillion in long term debt coming
due in May 2011, Atimos™ goal is (o continue W maintain its debt to capitalization
ratio within its 50-55% target range over the next few years.

L
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Atmos Encrgy Corporation
Kentucky
Case No. 2000-00536
Commission Statl Data Request
DR Ttem 7
Witness: Robert J. Sinith
Assistant Treasurer

Refer to the Atmos Energy Corporation Balance Sheet September 30, 2009,
submitted as Exhibit A, page 5 of the Application.  Eaplain what goes into the
calculation to determine the Goodwill assct of $703,892,000.

Response:

The goodwil] balance on the balance sheet at Seplember 30, 2009 is the result of a
number of acquisitions that the Company has completed over the past 24 years.
The goodwill balance was determined in accordance with the accounting literature
applicable  at the tme of these acquisitions. The applicable guidance
was paragraph 43 ol Statement of Financial Accounting Standards (SFAS) No.
141, which states "the excess of the cost of an acquired entity over the net of the
amounts assigned to assets acquired and labilitics assumed shall be recognized as
an asset referred to ag goodwill."

It should he noted that elfective Oclober 1, 2609, goodwill related to future
acquisitions  will  be determincd based  onthe revised  slandard, Accounting
Standards Codification 805-30-30-1 (Formerly SFAS 141(R), paragraph 34). The
revised standard states that gooduwall will be measwrad as (1) the consideration
fransferred, plus (2) the fair value of any noncontrolling interest in the
acquirec, plus (3) the acquisition-date taw value of the acquirer's previously held
equity interest in the acquirce, less (4) the net of acquisition-date fair value of
identifiable assels acquired and lialviities assumer

TOTAL P. 34



